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STATEMENT OF FACTS 
In addition to the facts set forth at pp. 2-3 of Zimmerman's initial brief, the following 
facts are relevant to the issues presented: 
Zimmerman purchased stock in Paria Group at the time of its initial incorporation. 
His wife, Carla Zimmerman, was also one of the initial shareholders. Tr. I, p. 140-41.1 At 
the time of trial, Zimmerman testified he owned no stock in Paria Group,2 but that his wife, 
Carla Zimmerman, did. Tr. I, p. 140. On cross-examination, Zimmerman testified that his 
wife had received no distributions as a result of her stock ownership. Tr. I, p. 143. He also 
testified that no distributions to shareholders were made. Tr. I p. 159. 
Zimmerman resigned as president of Paria Group in 1992. Exhibit 88; Tr. I at 144. 
He was not listed as president on corporate documents from 1992 until Paria filed its 
reinstatement application with the Division of Corporations in November of 1996, after he 
signed the lease with Westchester. Tr. I at 145. Zimmerman testified that he produced all 
appellee will use the same system for citations to the transcript as used in 
Appellant's brief: Proceedings of July 6, 1998, are contained in Volume I; proceedings 
on subsequent days are contained in Volumes II and III. All citations are in the 
following form: Volume I is referred to as Tr. I, followed by page number 
identification. 
2Zimmerman's counsel, however, argued that Zimmerman had sold out his 
interest at the time he resigned as president, but later "came back to the corporation and 
purchased it." Tr. I at 155. There is no documentary evidence indicating that 
Zimmerman ever divested himself of his interest. Exhibit 88; Tr. I at 141-142. 
1 
of the written minutes and corporate documents of Paria Group during pretrial discovery. 
Id. 
In July 1997, Paria Group transferred all of its assets and none of its liabilities to 
PGM, Inc. Tr. I at 143. PGM did not assume any of Paria's obligations. Tr. I at 146. 
Zimmerman testified that the payments allegedly received from PGM by Paria were used to 
settle Paria's debt (except for its debt to Westchester), and that none of the money was 
distributed to any of Paria's shareholders.3 Tr. I at 159. At the time the transfer was made, 
this lawsuit was pending, as was a lawsuit filed by Paria Group's former landlord, 800 North 
Associates, for breach of its prior lease. Tr. I at 148-49. 
Paria's Bylaws provide, "The annual meeting of shareholders shall be held at 9:00 
o'clock a.m. on the fourth Tuesday of April in each year, beginning with the year 1989, for 
the purpose of electing directors . . . ." Exhibit 88; Finding of Fact 39. Minutes of 
shareholders' meetings exist for May 30, 1990, only. The trial court found no evidence that 
any shareholder's meetings were held after that date. Exhibit 88, Finding of Fact 40. On that 
date, the shareholders were Jane B. Haynie, Victor H. Walker, Stephen M. Zimmerman, and 
Carla C. Zimmerman. Exhibit 88. Although Zimmerman testified that he subsequently sold 
interestingly, however, Zimmerman listed Paria's shareholders' desire to be 
"bought out" as one of the reasons for the asset transfer. Tr. I at p. 176. 
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his shares to Victor H. Walker, Tr. I, p. 171, as previously noted, he attempted to convince 
the Court that he later came back to the corporation and purchased it. See note 2, supra. 
There are no minutes of shareholders' meetings showing that directors were elected 
subsequent to May 30, 1990. Finding of Fact 40. There are no minutes showing that Carla 
Zimmerman, Stephen Zimmerman or Paula Swiderski (shown as the third director on Paria's 
corporation annual report filed with the state) were elected directors by the shareholders. 
Paria Group's Bylaws also provide, "The officers of the corporation shall be elected 
by the board of directors annually at the first meeting of the board held after each annual 
meeting of the shareholders." Exhibit 88; Finding of Fact 42. Zimmerman was elected 
president on June 15, 1989. Exhibit 88. Zimmerman resigned as president of Paria Group 
on April 10, 1992. Exhibit 85; Finding of Fact 44. Minutes of meetings of the board of 
directors exist only for meetings on October 18, 1989, January 22, 1990, February 6, 1990, 
May 30, 1990, April 14, 1995, and April 3, 1996. There are no minutes for the period 
between 1990 and 1995. Exhibit 88. Stephen Zimmerman and Carla Zimmerman have acted 
as directors throughout Paria Group's life. Exhibit 88. 
Stephen Zimmerman and his wife, Carla Zimmerman, are also listed with the Division 
of Corporations as directors of PGM, Inc. Exhibit 85. Stephen Zimmerman signed the Bill 
of Sale transferring Paria's assets to PGM, as Paria's president. Exhibit 89. Stephen 
Zimmerman signed the Installment Promissory Note to Paria as PGM's president. Exhibit 
3 
90. In fact, Stephen Zimmerman testified that he negotiated the deal on behalf of Paria and 
PGM. Tr. I, p. 176. 
PGM, Inc. was first incorporated in July, 1994. Exhibit 84. It was involuntarily 
dissolved and was not reinstated until August 13, 1997, shortly after the purported transfer 
of assets from Paria. Id. The employees of Paria Group testifying at trial, with the exception 
of those who were either fired from or resigned from Paria, worked for PGM, Inc. at the time 
of trial.4 Tr. I pp. 32, 39, 55, 50-61, Tr. II pp. 17. They do the same work for PGM, Inc. that 
they did for Paria. Tr. I, pp. 39, 60; Tr. II, p. 18. Paria and PGM are both in the telephone 
research business. Tr. I, pp. 88, 169; Exhibits 84 and 86. 
SUMMARY OF ARGUMENTS 
Zimmerman attacks the trial court's factual finding that he was the "alter ego" of both 
Paria Group and PGM, Inc. Zimmerman's burden, therefore, is to "marshal all the evidence 
supporting the finding and then demonstrate that the evidence is legally insufficient to 
support the findings even viewing it in the light most favorable to the court below." Reid v. 
Mutual of Omaha Ins. Co., 776 P.2d 896 (Utah 1989). Zimmerman has failed to marshall 
all the evidence supporting the court's findings. When all the supporting evidence is 
4
 Earlene Biggs testified that at the time of trial she worked for Merit Research, 
Inc. Merit is a company that is housed in the same office as PGM, Inc., and provides 
"consulting services" to PGM. 
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examined, the basis for the trial court's finding that Zimmerman was the "alter ego" of both 
corporations is apparent. 
Zimmerman also objects to the trial court's entering judgment against PGM, Inc. 
First, Zimmerman filed this appeal individually only. R. at 335. PGM, Inc. did not appeal 
the entry of judgment against it. If Zimmerman's claim that PGM is a separate, recognizable 
corporate entity, is to be believed, he lacks standing to raise the issue of entry of judgment 
against PGM, Inc. 
Zimmerman's attempt to do so is illuminating, however. On appeal, as in his business 
dealings and as found by the trial court, Zimmerman attempts to act on behalf of, or as PGM, 
Inc. PGM, Inc. and Paria Group are indistinguishable from Zimmerman because they are his 
alter egos. 
Even if Zimmerman had standing to attack the entry of judgment against PGM, 
however, the entry of judgment comports with Utah law and was based upon the evidence 
presented at trial. The trial court entered judgment against PGM based upon the piercing of 
its corporate veil and upon Utah's Fraudulent Transfer Act. That judgment should be 
affirmed. 
ARGUMENT 
POINT I; THERE IS AMPLE EVIDENCE TO SUPPORT THE TRIAL 
COURT'S PIERCING OF THE CORPORATE VEILS. 
The trial court entered judgment against Stephen M. Zimmerman, personally, and 
against Paria Group and PGM, Inc. for the debt owed to Westchester, on the basis that the 
5 
corporations were the "alter egos" of Zimmerman. "A key feature of the alter ego theory is 
that it is an equitable doctrine requiring that each case be determined upon its peculiar facts." 
Salt Lake City Corp. v. James Constructors, Inc., 761 P.2d 42 (Utah App. 1988). To 
overturn such a factual determination by the trial court, Zimmerman must "first marshal all 
the evidence supporting the finding and then demonstrate that the evidence is legally 
insufficient to support the findings even in viewing it in the light most favorable to the court 
below." Reidv. Mutual of Omaha Ins. Co., 776 P.2d 896 (Utah 1989). 
In his brief, Zimmerman sets forth only part of the evidence relied upon by the trial 
court. There is ample evidence to support each prong of the "alter ego" test. That test is set 
forth in Norman v. Murray First Thrift & Loan Co., 596 P.2d 1028 (Utah 1979) and repeated 
in Salt Lake City Corp. v. James Constructors, Inc., 761 P.2d 42 (Utah App. 1988): 
[I]n order to disregard the corporate entity, there must be a 
concurrence of two circumstances: (1) there must be such unity 
of interest and ownership that the separate personalities of the 
corporation and the individual no longer exist, viz., the 
corporation is, in fact, the alter ego of one or a few individuals; 
and (2) the observance of the corporate form would sanction a 
fraud, promote injustice, or an inequitable result would follow. 
761 P.2d 42, 46-47. 
A. There is a unity of interest and ownership. This "first prong has been termed the 
'formalities requirement,' referring to the corporate formalities required by statute." Id. at 
47. In this case, the trial court found the following evidence of a unity of interest and 
ownership between Zimmerman and the corporations: 
6 
First, Zimmerman did not observe corporate formalities or keep appropriate corporate 
records. There were few corporate documents; there were no minutes of shareholders' 
meetings except for one set of minutes for May, 1990. There is no evidence that Zimmerman 
and his wife were duly elected as directors of the corporation by the shareholders. Neither 
the election of directors, nor the election of officers by those directors, were supported by 
documents satisfying "the corporate formalities required by statute." Id.5 As the trial court 
noted, the appointment of directors of Paria Group elected after May 30, 1990, was not in 
accordance with Paria's Bylaws (Finding of Fact 42); the appointment of officers of Paria 
after May 30, 1990, was not in accordance with the Bylaws (Finding of Fact 43); 
Zimmerman's appointment as president some time between 1992 and 1995 was not made by 
duly elected directors (Finding of Fact 45); Paria Group was not a corporation in good 
standing at the time the lease was entered into (Finding of Fact 46). 
Utah courts note that the doctrine of alter ego is generally applied to situations where 
one person owns practically all of the stock, either directly or through others who hold it for 
his use and benefit, and where the stockholder uses the corporation as a shield to protect him 
from debts or wrongdoings. See Dockstader v. Walker, 510 P.2d 526 (Utah 1973). The 
5Zimmerman complains that "no question was ever asked as to whether there had 
been other meetings or other minutes or what happened to the minutes from other years 
or other meetings." Appellant's Brief at 5. However, Zimmerman was asked whether 
he had produced all of the corporate documents, to which he replied, "yes." Tr. I at p. 
145. After this questioning, Zimmerman's counsel conducted a lengthy redirect that 
day and re-examined Zimmerman the next day. Yet he did not ask the very questions 
he refers to in his brief. 
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courts identified certain factors which are deemed significant, in determining whether this 
test has been met. These factors include: 
(1) undercapitalization of a one-man corporation; (2) failure to 
observe corporate formalities; (3) nonpayment of dividends; 
(4) siphoning of corporate funds by the dominant stockholder; 
(5) nonfunctioning of other officers or directors; (6) absence of 
corporate records; (7) the use of the corporation as a facade for 
operations of the dominant stockholder or stockholders; and (8) 
the use of the corporate entity in promoting injustice or fraud. 
Colman v. Colman, 743 P.2d 782 (Utah Ct. App. 1987). 
The trial court in this case found that many of these factors existed. There were 
failures to observe corporate formalities in (a) keeping records, (b) electing directors, and (c) 
electing officers. Zimmerman testified, in response to two separate questions, that no 
dividends had been paid to shareholders. Tr. I, pp. 143 and 159. Zimmerman and/or his 
wife, Carla Zimmerman, are the principal shareholders of the corporation, at least as far as 
can be determined by the sketchy corporate records.6 
As noted in Appellant's Brief, Zimmerman was asked whether he produced all of the 
written minutes and documents from Paria Group. His response was "Yes." Appellant's 
Brief at 4. There is only one inference to be drawn from such testimony. If Zimmerman had 
any other documents or proof that such documents existed, it was his job to adduce it. 
6Exhibit 88 reflects that, as of May 30, 1990 (the last shareholders' meeting), 
there were four shareholders: Derek E. Haynie, Jane Haynie, Victor Walker, Carla 
Zimmerman, and Stephen Zimmerman. Zimmerman resigned as president in 1992; 
sometime later he "came back and purchased [the corporation]." See note 2, supra. 
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Zimmerman failed to do so. Zimmerman also argues that no witness was asked whether 
other shareholders' meetings were held, other minutes were written or "how directors were 
chosen for the years when minutes were not produced." Appellant's Brief at 8. However, 
Zimmerman was asked whether he had produced all of Paria's corporate documents; his 
response was affirmative. Thus, the trial court is entitled to rely on those documents in 
reaching its Findings of Fact and Conclusions of Law. Despite lengthy redirect on the first 
two days of trial, and the opportunity of a third day of trial with an intervening period in 
which to locate and offer documents and other proof of his claims, if they existed, 
Zimmerman failed to do so. The trial court relied upon the evidence that was produced. 
That evidence led the Court to the conclusion that Zimmerman, PGM, and were "alter egos." 
The last two factors set forth in Colman are evidenced by Zimmerman's conduct 
concerning Paria Group and its alleged successor, PGM, Inc. On July 3, 1997, Zimmerman 
executed a Bill of Sale to PGM, Inc. transferring to PGM all of its personal property and 
assets and none of its liabilities. Exhibit 897; Tr. I, p. 143. On the same day, Zimmerman 
executed a promissory note from PGM, Inc. to Paria Group promising to pay for those assets. 
Exhibit 90; Tr. I, p. 144. Paria Group and PGM, Inc. do the same type of business: market 
research/telephone data collection. Exhibits 84 and 86; Tr. I, pp. 169-70; Tr. II, p. 18-19. 
PGM was reinstated with the Division of Corporations on August 13, 1997. Exhibit 84. At 
7A copy of the Exhibit "A" to Exhibit 89 is attached as an Addendum to this 
brief, as it is unclear from the trial transcript whether the exhibit was ever made part of 
the court's exhibit file. Tr. I, pp. 145-46. 
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about the same time, Zimmerman vacated the space owned by Westchester Investment, and 
reJocated his employees and began doing business as PGM, Inc. Exhibit 26. Many of the 
employees who worked for Paria went to work for PGM. Tr. I, pp. 32, 39, 55, 60, 175-76, 
and 208; Tr. II, pp. 17, 19. The majority of the officers and directors of the two entities are 
the same, including Stephen Zimmerman and his wife, Carla Zimmerman. Exhibits 84 and 
87. 
Zimmerman transferred all of Paria's assets to a "new" entity, relocated his employees, 
and began doing business under a new corporate name. Zimmerman used the corporate 
shells as facades for his operations. 
Zimmerman attempted to justify the transfer to PGM by testifying that Paria was "in 
competition with some of our best clients . . . ." and "that the shareholders wanted to be 
bought out." Tr. I at p. 176. The Court apparently found this testimony incredible. 
Zimmerman offered no reason that Paria Group could simply not change the focus of its 
business if it was in competition with its clients. Additionally, Zimmerman contradicted his 
claim that the shareholders wanted to be bought out by his testimony that the shareholders 
received no distributions from Paria. 
In its brief, Paria sets forth the following as a fact statement: "In July of 1997, Paria 
Group sold its tangible assets to PGM, Inc. for a $600,000 Promissory Note and security 
agreement. By the time of trial over $500,000 had been paid on the Note." Appellant's Brief 
10 
at 3. It should be noted, however, that the Court made no such findings of fact because there 
was no such credible evidence to support them. 
The trial court did not believe that the assets were "sold" to PGM for the Promissory 
Note. Zimmerman testified that $500,000 had been paid on the Note in the 12 months since 
the Promissory Note was executed. However, the Promissory Note, on its face, calls for 
payments of $9,000 per month. Exhibit 90. Had those payments actually been made 
according to the Promissory Note, only $108,000 would have been paid up until the date of 
trial. Zimmerman also testified that the reason the assets were "sold" was because Paria's 
shareholders wanted to be bought out of their positions. In direct contradiction to that 
testimony, and to his claim that $500,000 had been paid, he testified that none of the money 
allegedly received from PGM was ever distributed to shareholders. Given all of this 
contradictory testimony, the trial court judged Zimmerman's testimony to lack credibility and 
did not enter findings of fact based on that testimony. 
The trial court is, of course, the sole judge of credibility. On appeal, "due regard shall 
be given to the opportunity of the trial court to judge the credibility of the witnesses." Bailey 
v. Call 767 P.2d 138, 139 (Utah Ct. App. 1989). The trial court simply found Zimmerman's 
testimony to be incredible. 
B. The observance of the corporate form would sanction a fraud, promote injustice, 
or an inequitable result would follow. In addition to the factors discussed above, which the 
11 
trial court relied upon to pierce the corporate veil, the Court considered the evidence in light 
of Utah's Fraudulent Transfer Statute. Utah Code Ann. §25-6-5 provides: 
(1) A transfer made or obligation incurred by a debtor is 
fraudulent as to a creditor, whether the creditor's claim arose 
before or after the transfer was made or the obligation was 
incurred, if the debtor made the transfer or incurred the 
obligation: 
(a) with actual intent to hinder, delay, or defraud any 
creditor of the debtor; or 
(b) without receiving a reasonably equivalent value in 
exchange for the transfer or obligation; and the debtor: 
(i) was engaged or was about to engage in a 
business or a transaction for which the remaining assets of the 
debtor were unreasonably small in relation to the business or 
transaction; or 
(ii) intended to incur, or believed or reasonably 
should have believed that he would incur, debts beyond his 
ability to pay as they became due. 
The "actual intent" referred to in §25-6-5(1 )(a) is evidenced by the following factors: 
(a) the transfer or obligation was to an insider; 
(b) the debtor retained possession or control of the 
property transferred after the transfer; 
(c) the transfer or obligation was disclosed or concealed; 
(d) before the transfer was made or obligation was 
incurred, the debtor had been sued or threatened with suit; 
(e) the transfer was of substantially all the debtor's assets; 
(f) the debtor absconded; 
(g) the debtor removed or concealed assets; 
(h) the value of the consideration received by the debtor 
was reasonably equivalent to the value of the asset transferred 
or the amount of the obligation incurred; 
(i) the debtor was insolvent or became insolvent shortly 
after the transfer was made or the obligation incurred; 
(j) the transfer occurred shortly before or shortly after a 
substantial debt was incurred; and 
12 
(k) the debtor transferred the essential assets of the 
business to a lienor who transferred the assets to an insider of 
the debtor. 
Utah Code Ann. §25-6-5(2) (1988). 
In this case, Zimmerman transferred assets to Zimmerman. He is officer, director, and 
shareholder or privy to shareholder of both entities. He is still in control of PGM and, 
therefore, in control of the transferred assets. Before the transfer, Paria had been sued by 
Westchester and by a former landlord. As noted, substantially all of Paria's assets were 
transferred to PGM. According to Zimmerman's testimony, Paria was rendered insolvent 
by the transfer. Zimmerman testified that all of the funds allegedly received from PGM were 
used to pay Paria's debts (except, of course, the debt to Westchester Investment Partners, 
Ltd.).8 
Zimmerman argues that there is no evidence from which to infer an intent to hinder, 
delay, or defraud creditors. Appellant's Brief at 10. However, many of the considerations 
set forth in Utah Code Ann. §25-6-5(2), used to determine "actual intent," are met. The 
"transfer" between PGM and Paria was a transfer to insiders - - Zimmerman controls both 
corporations. The debtor (Zimmerman) retained possession and control of the property 
transferred, after its transfer. Prior to the transfer, Paria had been sued by two former 
8This evidence also contradicts Zimmerman's argument that Paria could somehow 
settle its obligation to Westchester and, therefore, there would be no injustice or inequity 
if the corporate veils were not pierced. Brief of Appellant at 9. 
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landlords. The transfer was of substantially all of Paria's assets. As previously argued, Paria 
was rendered insolvent. 
Thus, under the Statutory Fraudulent Transfer scheme, there was ample evidence upon 
which the Court could determine the "actual intent" to hinder, delay, or defraud its creditors. 
Despite Zimmerman's attempts to justify and rationalize, the trial court did not believe 
his claims that the transfer was made in some sort of "arms-length" manner. In fact, the trial 
court specifically found that Westchester presented evidence to justify piercing the corporate 
veil, after reviewing both parties' proposed findings and conducting its own research. After 
the parties submitted trial memoranda and proposed Findings of Fact and Conclusions of 
Law, with references to exhibits and trial testimony, the Court prepared and entered a lengthy 
memorandum decision of discussing the basis for the Findings of Fact and Conclusions of 
Law. R. at 296-301. 
Moreover, with regard to PGM, the Court took note of Utah's Fraudulent Transfer 
Statute, Utah Code Ann. §25-6-1 et seq. The act provides that a creditor may obtain 
"avoidance of the transfer . . . to the extent necessary to satisfy the creditor's claims" or "any 
other relief the circumstances may require." Utah Code Ann. §25-6-8(1 )(a) and (c)(iii) 
(1988). The trial court granted "other relief required by the circumstances in this case by 
(i) entering judgment against PGM and (ii) imposing a constructive trust on the assets 
allegedly transferred by Paria to PGM. Conclusion of Law 22. 
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In short, there is evidence sufficient to support the trial court's finding that there was 
a "unity of interest and ownership" sufficient to allow it to ignore the separate personalities 
of the corporations and the individual. There was also ample evidence to support the trial 
court's finding that Zimmerman used these corporations as a facade for his operations and 
that the observation of the corporate form would sanction a fraud, promote injustice, or result 
in an inequity. Based upon this evidence, the trial court entered judgment against Paria, 
PGM, and Zimmerman as "alter egos." Further supporting the trial court's judgment is the 
Fraudulent Transfer Act and the remedies it provides. Therefore, there are two independent 
bases for the entry of judgment against PGM. Both are supported by substantial evidence. 
However, even if one were erroneous, the judgment is properly supported upon another basis, 
and should be affirmed. Ralph A. Badger & Co. v. Fidelity Building & Loan Ass'n, 75 P.2d 
669 (Utah 1938); Jesperson v. Jesperson, 610 P.2d 326 (Utah 1980). The trial court's 
judgment in this case should likewise be affirmed. 
C. Utah appellate courts have affirmed the piercing of the corporate veil in similar 
cases. 
While the decision to pierce the corporate veil is one that is made cautiously, see 
Colman v. Colman, 743 P.2d 782 (Utah Ct. App. 1987), this Court has upheld the trial court's 
piercing of the corporate veil in cases where the evidence heard by the trial court was less 
persuasive than in the present case. 
15 
Perhaps most illuminating is this court's decision in Envirotech Corp. v. Callahan, 
872 P. 2d 487 (Utah Ct. App. 1994). In Callahan, plaintiff ("EIMCO") sued Callahan, its 
former employee, after he left EIMCO's employee and formed a corporation named G&G 
Steel Corporation. G&G used EIMCO drawings to produce replacement parts for EIMCO 
products under its own name. EIMCO obtained a judgment against Callahan and G&G Steel. 
Shortly after the trial court entered its judgment, a new corporation, G&G Products, Inc., was 
formed. A few weeks later, Callahan formed a new corporation, C-H Industries, Inc. 
Callahan and his wife were C-H's initial directors; Mrs. Callahan was its sole shareholder.9 
C-H took over most of G&G's customers and contracts. 
The trial court found that C-H was Callahan's alter ego. The trial court based it 
finding on the following facts: Callahan's wife was the shareholder; Mr. and Mrs. Callahan 
9Zimmerman argues that it is inappropriate to hold him liable for the debts of the 
corporation because he is allegedly a non-shareholder. Appellant's brief at p. 11. 
However, as previously discussed, the trial court may simply have not believed 
Zimmerman's testimony. Zimmerman argues that there was no evidence showing he 
benefitted in any way from any acts of either corporation. The "reasonable inference" 
drawn from the evidence adduced at trial is that Zimmerman was able to stay in business 
by fraudulently transferring his assets from Paria to PGM, in hopes that neither of his 
prior landlords could then execute. Zimmerman also argues that there was no evidence 
that he unilaterally made decisions for the corporations. However, it was Zimmerman 
who "negotiated" the transfer of assets between Paria and PGM, and Zimmerman who 
executed both the Bill of Sale and the Promissory Note. Tr. I, p. 176; Exhibits 89 and 90. 
Furthermore, in Callahan, this Court upheld the trial court's finding that C-H and Mr. 
Callahan were "alter egos," even though Mrs. Callahan was the sole shareholder and 
president of C-H. In this case, both Mr. and Mrs. Zimmerman are shareholders, officers, 
directors, and principals of Paria and PGM. The facts set forth in Callahan are strikingly 
similar to the instant case and, despite Zimmerman's protestations, the trial court was 
correct in finding Paria and PGM to be Zimmerman's alter egos under the reasoning of 
Callahan. 
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were its directors; and it succeeded to the business of G&G Steel. Additionally, the trial 
court found that C-H was formed by and for Callahan to avoid the orders and judgments of 
the court. Based upon these findings, the trial court concluded that C-H was Callahan's alter 
ego. On appeal, this Court affirmed the trial court's judgment. 872 P.2d 487, 499. 
The Callahan case is, in some respects, identical to the present case. Zimmerman and 
his wife are the directors, shareholders, and officers of Paria and of PGM. PGM took over 
the business of Paria. PGM took over the employees of Paria. PGM took over the assets of 
Paria. The transfer of assets to PGM took place after two lawsuits, including this action, had 
been filed against Paria. The trial court's finding that PGM and Paria are Zimmerman's alter 
egos should be affirmed. 
Ringwoodv. Foreign Auto Works, Inc., 786 P.2d 1350 (Utah Ct. App. 1990), involved 
a contract between an individual, Poggio, and Dinero Services, Inc., an entity not a party to 
the action. 786 P.2d 1350, 1353. The trial court stated, at the beginning of trial, that Dinero 
Services, Inc.'s principals, Gardiner and Hernandez, were personally liable, even though the 
contract reflected the corporation as the operative entity. The trial court disregarded the 
corporate entity because "Dinero Services, Inc. was not considered by the parties as an 
operative entity as far as the dealings between the parties were concerned." Id. at 1359. 
This Court stated that the trial court's finding met "the required legal criteria for piercing the 
corporate veil," and affirmed the trial court on that issue. Id. In Chatterley v. Omnico, Inc., 
485 P.2d 667 (Utah 1971), the Utah Supreme Court upheld the trial court's decision to pierce 
the corporate veil of Omnico, the parent corporation of Interface. Interface failed to pay 
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wages, severance pay, and other benefits to plaintiff Chatterley. The trial court found that 
Interface did not have a valid board of directors nor validly elected officers, and the 
subsidiary's board of directors never met as such. 485 P.2d 667, 669. The Chatterley court 
discussed the principle that the corporate entity is only ignored when the ends and 
considerations of justice require it: "Some element of unfairness, something akin to fraud or 
deception, must be present in order to disregard the corporate fiction." Id. at 670. In 
Chatterley, the consideration of justice involved was that a controlling corporation was 
managing and operating a business, from which it stood to gain profit, and in attempting to 
use the "nomenclature of another corporation as a facade to insulate it from responsibility for 
paying for such services." Id. 
In affirming the trial court, the Supreme Court stated: 
Inasmuch as it is a matter upon which reasonable minds might 
differ, the traditional rule of review applies and is dispositive of 
the issue here: That it is the prerogative of the trial court to find 
the facts; that in reviewing the record we assume that he 
believed and regarded as important and persuasive, those aspects 
of the evidence and the reasonable inferences fairly deducible 
therefrom which support the findings and judgment." 
Id. 
Here, as in Chatterley, the trial court found evidence sufficient to support its piercing 
of the corporate veil and to identify the ends of justice requiring such piercing: Zimmerman 
had transferred all of the "Paria" assets to PGM, signing the Promissory Note on behalf of 
PGM and the Bill of Sale on behalf of Paria Group on the same date. If there was money 
transferred from PGM to Paria, Mr. Zimmerman also testified that all of that money had gone 
to "[settle] Paria's debt." Tr. I at P. 159. Any asset upon which Westchester might execute 
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aggrieved by a judgment may appeal it. Society ofProfessionalJoiirnalists, Utah Chapter 
v. Bullock 743 P.2d 1166 (Utah 1987).10 
Even if the entry of judgment against PGM in this matter had been properly raised in 
this appeal, however, the trial court did not err. Zimmerman claims that the trial court did 
not have jurisdiction to enter judgment against PGM or to pierce its corporate veil. 
Zimmerman relies solely on Zenith Radio Corp. v. Hazeltine Research, Inc., 89 S. Ct. 1562 
(1969). 
The facts of this case are distinguishable from those of Hazeltine. In Hazeltine, the 
U.S. Supreme Court stated: "If the alter ego issue had been litigated, and if the trial court had 
decided that HRI and Hazeltine were one and the same entity and that jurisdiction over HRI 
gave the court jurisdiction over Hazeltine, perhaps Hazeltine's appearance before judgment 
with full opportunity to contest jurisdiction would warrant entry of judgment against it." 89 
S. Ct. 1562, 1570. 
In contrast, the alter ego issue with regard to PGM was litigated. The trial court 
decided that Zimmerman, PGM, and Paria were one and the same entity. The trial court 
entered nine separate findings of fact concerning the involvement of Paria and PGM, all of 
10It should be noted that PGM, Inc. and Carla Zimmerman filed a separate 
collateral action in the Fourth Judicial District Court in and for Utah County, under 
Civil No. 980406649. That case was dismissed by the trial court on the basis of res 
judicata. PGM, Inc. and Carla Zimmerman appealed on May 14, 1999. The sole 
basis for PGM's Complaint is lack of jurisdiction, the same point argued in this matter 
by Zimmerman. 
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to satisfy its judgment had been transferred by Zimmerman from one corporate shell to 
another. Thus, the trial court, based upon the evidence adduced at trial and the credibility 
of the witnesses, found that the "ends of justice" require piercing the corporate veils. 
Under the appellate courts' reasoning in Callahan, Colman, Ringwood, James 
Constructors, and other cases, the trial court's findings of fact and conclusions of law in this 
matter, piercing the corporate veils of Paria and PGM, must be upheld. The issue is not 
whether a shareholder "is ever safe from a debt of a corporation in which he owns stock," as 
Zimmerman argues page 11 of his brief; the issue is whether there is a unity of interest in 
ownership, and whether recognition of the corporate form would sanction a fraud, promote 
injustice, or result in an inequity. The trial court considered the substantial evidence of this 
unity of ownership and interest and the injustice and inequity that would result, and found 
it inappropriate to allow Zimmerman to hide behind the corporate facades of Paria and PGM. 
POINT II: THE TRIAL COURT HAD JURISDICTION OVER PGM. 
Zimmerman assigns error to the trial court's entry of judgment against PGM, Inc. 
First, it should be noted that only Stephen Zimmerman, personally, appealed. R. at 335. If 
Zimmerman is to be believed when he claims that PGM is a separate corporate entity, then 
he lacks standing to complain of the entry of judgment against PGM, Inc. Only a party 
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which were based upon evidence adduced at trial. R. 268-69. The matter was raised before 
the trial court, and the trial court found evidence sufficient to pierce PGM's corporate veil. 
Zimmerman had ample opportunity to offer proof of his position that PGM and Paria are 
cognizable separate entities, especially since the trial court allowed him a third day of trial, 
more than five weeks after the initial two trial days, to offer a rebuttal witness who was out 
of town on the scheduled trial dates. Tr. II, p. 206. Zimmerman argues that "No explanation 
was sought or offered by either party as to why [Paria's] the records were incomplete." 
Appellant's Brief at p. 7. Despite ample opportunity, Zimmerman simply failed to provide 
the trial court with evidence to rebut the evidence offered by Westchester. Thus, the trial 
court was led to conclude that PGM, Paria, and Zimmerman, a director of PGM, are one and 
the same entity, and that the alleged "transfer" of all of Paria's assets to PGM was done in 
an attempt to avoid Westchester's judgment. 
Hazeltine, upon which Zimmerman relies, has been distinguished by numerous courts. 
For example, In Mansfield v. Pierce, 153 F.3d 721 (4th Cir. N.C. 1988), the court was faced 
with a situation factually similar to this case. Plaintiff Connie Mansfield first sued the 
Church of the Creator, a Florida Corporation ("COTC-FL") and obtained a default judgment. 
Later, Mansfield sued one William Pierce in the Federal Court, alleging that he was the 
grantee of a fraudulent conveyance from the Church of the Creator, a North Carolina 
Corporation ("COTC-NC"). At trial, the jury concluded that Pierce was the alter ego of 
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COTC-NC (not a party to the action), and COTC-NC was the alter ego of COTC-FL11 and, 
inasmuch as Mansfield already had a judgment against COTC-FL, granted judgment in favor 
of Mansfield against Pierce. 
On appeal, Pierce argued that he could not be bound by the judgment entered against 
COTC-FL because he had not been a party to the action. After a thorough discussion of 
piercing the corporate veil and fraudulent transfer, the Court noted that "unlike Hazeltine, 
Pierce has had a full and complete opportunity to litigate the alter ego question and to defend 
against Mansfield's allegation that the conveyance . . . to Pierce was fraudulent." 153 F.3d 
721,728. 
Similarly, Zimmerman (whether as the "alter ego" or as corporate officer and director) 
has had a thorough opportunity to litigate the alter ego question with regard to both Paria and 
PGM and to defend against the allegations that the conveyance to PGM, Inc. was fraudulent. 
On the basis of the evidence adduced at trial, the trial court ruled against him. 
In Performance Plus Fund, Ltd. V. Winfield& Co.y Inc., 443 F.Supp. 1188 (U.S.D.C., 
N.D. Cal. 1977), a successor to the named defendant corporation was held to be liable under 
the judgment rendered in the case. Again distinguishing Hazeltine, the Court noted: "This 
case [Hazeltine] is clearly distinguishable from the case at hand, in which [the unnamed 
defendant]... had a full opportunity to defend itself." 443 F.Supp. 1188, 1193. The "full 
opportunity to defend itself occurred when the unnamed defendant merged with and took 
over the operations of defendant Winfield and the defense of the original lawsuit. Id. In this 
11
 As Paria did in this case, COTC-NC transferred substantially all of its assets to COTC-
FL in the middle of the litigation against Dr. Pierce. 
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matter, PGM took over all the assets (but none of the liabilities) and the operation of the 
business of Paria Group in the middle of the litigation. At the time of trial, Mr. Zimmerman 
acknowledged he was doing business as PGM and not as Paria. The court reviewed 
numerous exhibits and heard the testimony of numerous witnesses concerning the operations 
of Zimmerman, Paria, and PGM. Having had the benefit of this evidence, the court found 
it appropriate to pierce the corporate veils of Paria and PGM and enter judgment against all 
three for the debt to Westchester. 
Again, Envirotech Corporation v. Callahan, 872 P.2d 487 (Utah Ct. App. 1994) 
applies to the facts of this case. In Callahan, the trial court entered judgment against C-H 
Industries, Inc., an entity that was not a party to the original action, but that sought to 
intervene on appeal. The trial court found that C-H was the defendant's alter ego. On 
appeal, C-H urged that the judgment was void against it for lack of jurisdiction, the same 
claim made in the present case. This Court noted the trial court's findings that the 
defendant's wife was the sole shareholder and president of C-H, and that the Callahans were 
its initial directors. In this case, it is undisputed that Mr. and Mrs. Zimmerman were both 
shareholders and initial directors of PGM and Paria. The Callahan Court also discussed the 
fact that C-H was formed to succeed to the business of G&G Steel, the named defendant. 
Similarly, PGM was formed to continue the business of Paria Group. In Callahan, the trial 
court found that C-H took over most of the uncompleted contracts and customers of G&G 
Steel. Zimmerman testified that he moved the business into PGM so he would not be in 
"competition" with the clients of Paria/PGM, but PGM continues to service those clients in 
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the same business. Zimmemian took his employees to PGM when he started doing business 
under that name. He also took Paria's assets, but none of its liabilities. All this evidence 
supports the trial courts' ruling that PGM is Zimmerman's "alter ego," and the entry of 
judgment against PGM. 
CONCLUSION 
This Court must view the evidence in the light most favorable to the trial court. That 
evidence supports the trial court's findings that Paria Group and PGM, Inc. are the alter egos 
of Stephen Zimmerman. 
Zimmerman is without standing to complain of the entry of judgment against PGM, 
Inc. Even if he had standing, however, the trial court's entry of judgment against PGM is 
supported by Utah law. The trial court should be affirmed in all respects. 
RESPECTFULLY SUBMITTED this ^ _ day of June, 1999. 
^ A A / T T D rVkT C F \ U \ T \ T T \ T r : O CAMERON S. DENNING 
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ADDENDUM 
1. Exhibit "A" to the trial Exhibit 89. 
(List of property transferred by Paria to PGM). 















































































































Texas Instruments I 




Texas Instruments I 
Royal 
Royal I 
Texas Instruments I 









































4 Shelves, 4 ft. 
Wood Bookshelves 
Add Roll, 10 Key 
Handheld 
Elsimate Solar Cell 
Electronic/Add Roll 
Elsimate Solar Cell 
10-Key, Basic Functions 
Dark Gray Buttons 
Solar 
White and Tan Keys 
White and Tan Keys I 
Calculator 
Electronic/Add Roll 
EZ Value Desktop 



















































































































































I - . > I 
Swivel Office Chair with Arms 
Raisable I 








Arm Chair I 
Arm Chair 
Arm Chair 
Wheels, Adjustable Height, No Arms I 
Wheels, Adjustable, Arms 
Office Master with No Arms 
Gray Pad, Black Frame on Wheels 
Black Pad, Black Frame on Wheels . 
Red Pad, Black Frame on Wheels 
Red Pad, Black Frame on Wheels 
Red Pad, Black Frame on Wheels 
Cushion, Wheels 
Green Pad, Dark Frame 
Blue Pad, Oak Frame oh Wheels 
Gray Pad, Black Frame on Wheels 
Gray Pad, Black Frame on Wheels 
No Arms 
Wheels, Gray Pad, Black Frame 
Executive High Back Swivel 
Office Chair 
Oak Frame - No Wheels 
Oak Frame - No Wheels 
Oak Frame - No Wheels 
Oak Frame - No Wheels 







































Coffee Maker 1 























































































Gray & Black 




















Oak Frame - No Wheels 
Oak Frame - No Wheels 
Oak Frame •* No Wheels 
Oak Frame - No Wheels 
Oak Frame - No Wheels 
1 > 1 
Wheels, Black Frame 
Wheels, Black Frame.. _. 
» | 
Minute and Hour Hands 
t 1 
i 
White Face, Black Hands 
Conventional Clock 
White Face, Black Hands 
Silex 2-12 Cups 






















i Dry Erase Board 1 
Dry Erase Board 
Dry Erase Board 
Dry Erase Board 
Dry Erase Board 
Dry Erase Board 1 
Dry Erase Board 1 
Dry Erase Board 1 






















































































Gray & White 
Blue 
Black 
Black _ I 
I DESCRIPTION 
Leather < I 
I - J 
J , _.. • T - • ...: .,.._,, —, ,_ ., ..., ^ ^ . .. .........
 n—, 
4 Drawer 5 V% in J 
4 Drawer 5 V* in 
4 Drawer 5 7% in ] 
5 Drawer on Wheels with 4 Locking Drawers 
4 Drawer Desk I 
2 Drawer on Each Side I 
Long 
I Large Desk 
2 Drawers on Each Side 
Big Desk 
14 Drawer 
Expo Marker Board with Eraser 
Expo Marker Board with Eraser 
Expo Marker Board with Eraser 
Expo Marker Board with Eraser 
Dry Eras* Bard 
Large Dry Erase, Expo Board with Eraser 
Large Dry Erase, Expo Board with Eraser 
Small Dry Erase, Expo Board with Eraser 
Extension Cord 
Fax and Phone Capabilities 




































































































































































I ' I 






5 Drawer Non Locking File Cabinets 
4 Drawer Locking File Cabinets 
4 Drawer Locking File Cabinets 
2 ft. 2 Drawers, Silver Handle 
Filing Cabinet 

















































































































































































I Box/Headpiece I 
Box/Headpiece 
Box/Headpiece 
I No Headpiece 
Cord to Phone & Headpiece | 
I Box/Headpiece I 
Box/Headpiece 






























Key Service Unit 
































































































































































































































































































































































































































































































































Standard Computer Keyboard 1 















1 Keyboard 1 
Keyboard 




Keyboard • ] 
Keyboard I 
Keyboard I 
] Keyboard | 
Keyboard 
1 Keyboard 1 
1 Keyboard 1 
Keyboard 
Keyboard 1 
1 Keyboard 1 
Keyboard _| 
Keyboard 







































































































































] Lap Top Computer 




I Monitor 1 





















1 Monitor 1 




















































































































































1 Monitor 1 
1 Monitor 
1 Monitor I 
1 Monitor 1 
Monitor 
Monitor 




1 Monitor 1 
Monitor 
1 Monitor 1 
Monitor 
1 Monitor 1 
Monitor 
1 Monitor 1 
1 Monitor 1 
1 Monitor 1 
Monitor 
Monitor 
1 Monitor 1 
1 Monitor 1 
1 Monitor 1 
Monitor 
1 Monitor 1 
1 Monitor 1 





1 Monitor 1 
Monitor 
1 Monitor 1 
Monitor 
1 Monitor 1 
Monitor 
Monitor 1 
I Monitor L 























































































Mini Micro I 
Paper White 































































1 Monitor 1 
1 Monitor I 
1 Monitor 1 
Monitor 
1 Monitor 1 
1 Monitor 1 
1 Monitor 1 
Monitor 
1 Monitor 1 
1 Monitor 1 
1 Monitor 1 
1 Monitor 1 
1 Monitor 1 
Monitor 1 
1 Monitor 1 
Monitsr 
1 Monitor 1 
1 Monitor 1 
Monitor 
Monitor 
1 Monitor 1 
Monitor 
1 Monitor 1 
1 Monitor 1 
Monitor 
1 Monitor 1 
1 Monitor 1 
1 Monitor 1 
Monitor 
Monitor 







1 Monitor 1 
Monitor 
1 Monitor 1 
Monitor 
1 Monitor 1 
Monitor 
1 Monitor 1 
1 Monitor 1 
Monitor 
[Monitor | 








































































































































I Monochrome I 
Monochrome I 
MGC14" 
17" in Color Display Monitor 
: Monitor 
Flat Screen, Low Radiation 
Fiat Screen, Monitor 
MCC 
Monitor 
13 in. Color Monitor | 














1 Monitor 1 
1 Monitor 1 
Monitor 1 




1 Monitor 1 
1 Monilor 1 
1 Monitor 1 
1 Monitor 1 
1 Monitor 1 
Monitor 1 
1 Monitor 1 
Monitor 
1 Monitor 1 
Monitor 
Monitor 
1 Monitor 1 
1 Monitor 1 
1 Monitor 1 
Monitor 
1 Monitor 1 
Monitor 
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J Monitoring Equipment 
[Monitoring Equipment 
Monitoring Equipment 





















J PC Station 
PC Station 
PC Station 



















































































Tan , ,. 
Tan 






CD Rom/Floppy Disk 
Testing; Station 1 
H.R 
Testing; Station » J 
Cody #584 
3.5' FD CD Rom Drive j 
Cody #459 
Small Case 166 MG Processor I 
CPU, CD Rorn& 3 1/4 Floppy 











PC Station 1 
PC Station | 
PC Station 
PC Station ! 
PC Station ! 
PC Station ! 
PC Station 



























1 Pencil Sharpener 1 
Pencil Sharpener 
Pencil Sharpener 










































































Hard Drive/Floppy Disk 
Turbo & Reset Button 




End Cap Pieces 
Ught Panels with Lighting/PGM logo on Panels 
End Cap Pieces 
End Cap Pieces 
Reversable/ Back Panel Tops 
Light Panels with Lighting/PGM logo on Panels 
Side counter Panel/4 Pieces 
Trapazoid Counter Top 
Side Counter Top 
Front Panel Under Trapazoid Counter Top 
Reversable/ Top Back Panel Tops 
Light Panels with Lighting/PGM logo on Panels 
End Cap Pieces 
End Cap Pieces 
Light Panels with Lighting/PGM logo on Panels 
Reversable/ Back Panel Tops 
Reversable/Back Panel Tops 
Reversable/ Back Panel Tops 
End Cap Pieces j 
Reversable/ Top Back Panel Tops 
Electric Auto Stop 





1 Phone i 





1 Phone ] 
Phone 


























1 Phone 1 
Phone 
Phone 
































































































































Caller ID, Hold, Link, Memory, 2 Lines 
Hold, Link, Memory Buttons 
with Cord 
I Freedom I 
with Cord 
130 with No Cord 
140 with Cord 
130wtihCord 




130 with Cord 
140 with Cord 
130 with Cord 
130 with Cord 
12 Memory with Cord 






with Cord I 
130 
130 with Cord 
with Cord 











1 Phone 1 
Phone 
1 Phone 1 
Phone 1 
1 Phone 1 
Phone 1 
Phone 




1 Phone I 
1 Phone 1 
Phone 1 
Phone 
1 Phone 1 
Phone 
1 Phone 1 
Phone 
1 Phone 1 
1 Phone 1 
Phone 















































































































Northern Telecom Fone I 


















































Hold, Link, Memory Buttons 
12 Line 
130 No Cord . 
130 
with Cord 
130 with Cord 
12 Memory with Cord 
130 
130 with Cord 
130 
with Cord 1 
130 with Cord 




130 with Cord 
with Cord 
130 with Cord 
130 with Cord 




























1 Phone 1 















1 Phone 1 
Phone 
I Phone 1 
Phone 
1 Phone 1 
Phone 




1 Phone 1 
Phone 
Phone 
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1 Phone Switch 
1 Phone Switch 
Phone Switch Software 
















1 Refrigerator 1 
Refrigerator 
1 Room Partitions 






































































































I - - I 
Option 2 
Phone Switch Software 
Drawing of Champions Athletic Academy Floor Plans 




Letter & Legal Size Trays, Laser 
PC 1 III 
PC 2 III 
2 Ft. Tall 
5 ' H x 6 ' W . 




1 Room Partitions 













































































































































Between Sandy and Andrea's Desks 
Gray Partition 
One Partition 
Digital USPS, Fed-Ex, & UPS Readings 
Manual Read Scale 
CD Windows/ Key Clip Art 
WordPerfect Suite 7 
Fixed Assets 1.10,3.15 
Versions 3.15, 4.0, 3.10, 3.0, 2.2 
Version 3.15 
Version 5.0 I 
Standard Version 5.0. 4.17 
Version 6.22 
Version 95 
Version 7 I 
Version 5.1 
Version 3.1 




Gray Oval Table 
































































Folding Table for Monitoring 
Fake Ficus Tree 
Correctable I 
XD 8500/Correctable 
20 oz Bottles 
Automatic Products 
20 oz. Bottles 
Assorted Snacks | H 
